
BY-LAWS
FOR

ONTARIO CYCLING ASSOCIATION
INCORPORATED

ARTICLE I
GENERAL

1.1 Purpose - These byft-laws relate to the general conduct of the affairs of Ontario
Cycling Association Incorporate

Net-fer Proft eorper

@.
1.2 Definitions - The following terms have the meanings in these ByJaws:

(a) Act - th

Not-for-Profit
C o rp o r at i ons A c t, 2 0 I 0 (Ontaio) and anv reeulatiqnslassod thcrqmds-as
amended from time to time or any act orfecxrlafiio&that may be substituted
therefor.

(b)

(c)

AnnualGeneral Meeting - the annual general-meeting of Members.

Articles - the
ffiinstrunrgfr. thal incornqfa{€d thq$ougration Jud
U*i_mlentgl4t rngdifies ltqju f_frnq inst {n€nt- in t
pege=FunptenLqntary_ lgtt€fs:l4ffiL artip,Ls of a{ga{hrrgrA . orJ
,ertlctes qfjCIpruelian

(d) Auditor an individual appointed by the Members to audit the
ewdia4b books, accounts and recordsefthe€eryeratien. The Auditor
shal1notbeanemployeeoraDirector@oftheCorporation.

(e) Board - the]fury&liguk Board of Director$€f+@ion.
(D

nv".@s as.gnentt ed= &ee{fu oeeJlng

G} ctzA:=js_a f*g"qog'wlrtrMgeeggi&llug$d
Erellg&

ftD @lo.Cy,sltn&Aeruii?t_ios*l ,a iss
@
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0

(i)

@Days - shall mean total days, irrespective of weekends and holidays,
excluding the day on which the number of days commences.

ftl D i r e c t o r - an indivi dual el ected 6 ruoointd (in ac.€grdaqgg" "wtth th_esg

Bfl.awslto serve as a director of the Corporatio@
lsrnffi.

{$ tndividusl Member -is aMmlgrber dryr.ribdltr$sst';ron2.3"

ffi nfe.mltra=.4-P"f.fflp"&ig=ufrich tlrto whom in
or a Patdsioa$&I€mbff-e

arx+x.danu; witL=Ar0eiq tf arui -ea{{r

fu} sfe=ndS-er C/#6- - ig,s M€{$bs-dcg&dj$ Ss$i ?e

@ &+enerA .MwfuJ Meetings - has the meaning set out in see+i.en$glion
4,I-trmreof.

@ Mof the
Corporation@

in-*eetien
++liEfd= I n$e$l oe 3J5 .

@ Q)-Ordinary Resolution - ulgms:a resolution M
@assed d thg.$gwtb€{E M@isg=,by theailsasj
majority of the_votes castj ieh

i+€r+.

(m) Regisrered ,4ddress the mest reeent address ef reeerd in the register of
Members,

{d sBff

,@ rserura:,,A,- jy
eotr'ogtrogwjthJe,Ep=ff,e$gg$teh;&=Egtrs,is,rcsulr=dtg

ryg|t

@ @l Special Generol- Meeting - a mee+i*g-eflMembers.i-&[eg[fog other than
the Annual€eneral Meeting.

@ @.)Special Resolution - aresolution
ioq3,nd=p as s ed Sy-ne+tess

sss38e&655_S3S98^S



+hanat the tvternbers' tvteetine bv at least two-thirds of the votes cast-at-*
iven

iee-

eh*bs.

& l-4-Conduct of Meetings - Unless otherwise specified in the Act or these By-laws,
medints-eflMemberslLfeslig$ and Eogllmeetingse{the€ea*d shall be conducted according
to fhernostrecent edition ofPerryr's Call to Order (ISBN0-969+6S3-0-6W.

ARTICLE II
MSMBERSI{IP

MEMEEB$

@ip
Mcubcre

U ClasqpsAM€rnbw-Th€r€staltb€ftroe(D,c qe$ t
ft) lvtentsClOfVotingL

($ haiyiAuatMenfter fVotind: gd

&} Pafiicioant Member fNon-yotind.

A Vem,ber qtubs -,h{e'nbg Ctub$ slralure cach of fbls€ ct h
ttme tne.pqarA haq su a'
pohcY- provrCed,thg a Mgdxr Cttrlb 

'nuslE

&} beVp asininWof6Un€'nb€rs whr'-qr.dhg-,hdwJduat Me$rbe$or
Pa{tlclnant Memlrrrs;

ft} tre a comorgon lnaoporde0 maer ttre.larys.otO" i

(g) hpWnoelsq- Drogdurtr- andJutes th4f is
fte Cofforatign: a{4

ru have A,epfrent Ut€'nb€qhin,which-bru4Jffsed ff ign
2'J1*

,tMembg,=Atub=eeltrrotlraa$fqto ruftrudesory of M ip-

AW:gtis&sletl,,'g.costtiz.e.Jlrry,ia, dual " utho

ss83€e8.6gtegg8d



(a) 

(b) 

to represent the Mem�r Club at Members' Meetings and such individual 
may exercise all the powers of that Member Club on its behalf. 

Individual Member; 

E¥ofl.t Member; 

(o) 

2.3 lndhtidual Membru -Subject tp Se¢on2:8, 1ndlvidua1 Members sb'AU be eacl1 of 
those individuals to whom from time to time the Board bas___inue:d...an 'Individual Member' 
Membership in aC®fdaooo wid1 a Bo1lrd-aporo-ed policy, provided fuat a" IodimlhlJ Member 
� 

w, be an Indi idYa!Me nber � 

t-t-(dt-t)--As ooiate Member 

() · . u ' l\� I.. ,. L �� "!. -e---_,_p .... �s-soc1ate .uusmcss n1:1:emueFwnu uww ciiJJt<C

(f) 

£hl 

£ru 

5583898.€, 5�.B.l8�8,& 

Lill :a CI•™; anct 

Hofl.ouraI)' 

have a current Membaship which has not ceased as qesajbed in Section 
W: 

Deseripti&B=:J��Wiill�LJ:'2.JlrulWL��� 
Gategories

b

of Membership 

2.2 Individual Member An Individual Member-i-s-&Ft----i-ndividual -whe 
has 13aid membership Eiu.es-Me--whe, if in good standing, has one ( l) vote in 
the affairs of the Corporation a:r.d, subject to 8ectjon 3.6 is eligible to be 
nominated for election or appointment as a Director orofficerQffiw of the 
Corporation. 



A to a tvtemter Ctut in oraer to fe a
Cffi fas mav te confinned tv guch tvterqb;r Club fi.om t to
tirnel: or

@
@in order to participate in a specific event
diWldio@bt the Corporation; andMirs
of{he€eryeration

Bhieet to the preeedirg sentenee and Subseetien 2,17(9,

+e"'

ien,

eoryofation.

x+eea

ieft

ffi

(b)

goan+,hflvs4 cu*e"t Mesbershi" which b
SagimeU"

@
@t"arUtrcrr"$rnJgd.iyidua1}1eu$tesh&.faltr€
pqryo$€-of-ras€.uafriciAati AWh4_Ufo gruhicldsjedcggrdanruui&
@igr

ss€+8e86tumsgru



e Particiuant lternb€r".if in ggd
etwtion or aonointment as a Oirertor or Offis.€r of the ft mtig,

A-cqrporaft gtrarpths antif-y*ma

U Vofine bv Member Clubs - Each Member Clrrb- fffu
ftt vote ongch sustion a{isinE at ailv M ' in&

M V=otine bv Individual Memb€rs - Eaclr Individua! Mffibffi ifin S s
f'ave one {1) wt€ ffi"Ca4t,pHeptipn
MeffiErqee is Lp',r_r,eh?,tl €thave a vof€ af aA 4 S[€etioss-

W f"dicloant nEernbers Won-V.otin$-- Pmticipdnt Mernbes s,Ml Ast b€, e tjtlr l t€
v{rtesnarqrdufftionsrllgaftssisinsatanvM @: iCIs$

4,M@.ggineg"

re F,,wtovoeJq{,s,ti.tldtotuldividuaXM€ rffiio;f@lp.: fSrcft tioq
se rwt etielhlq;tpSeJ&diEi&al&tgIl-bm.

D @Year - Ilnless otherwise determined by the Board, the
++"en+ershife{wbweie year of the corporation is the calend,ar year@

2.10 Bueshdruhrohiplflq - Membership shall
L- l-+-*;-^,{ L,,uv gwrvrlllllrlu uJ the Board from time to.time.

II/:4Ll-^--,.'ltrictttltalrrlrr

zJl Mthp--Ssard-mav rstew a Psso4,"s itt=
aosorddnc€ wrle,,il E_{Lrof$-a prpvg,l_r rjirJv-

nedtnenen- ItWfu..rJ Acaion, Suspension and Termination of Membership

2.1', 2J{-Resiep4tion - A Member may resign from the Corporation by giving written
notice to the Board, except as stated in SectionZ-tr2f,tl.

W 2-1?May Not Resign - A Member may not resign from the Corporation when the
Member is subject to a disciplinary investigation or proceeding of the Corporation.

ien_fer4ailrrtgJeaay
in

unpaid fer an additienal thirty (30) days; the \4ember maFbe suspended er expelled frer.r the
eerperatien in aeeerdanee rvith the eerperatier's pelieies arid preeedures relating te diseipline of
Mennbes,

?& Bisciplinery-Actlo& SIt'qF,g ioo ias

@

ss838es6gts3ssuq



Cerperatienrer haveThe Boafd or anv comilrit&ee or task erouo deleeated
tnis authoritv Uv tne goard mav sus d or in e a
mgnUership. or tne goard or anv corrmifiW or task er del is
authoritv tv the goard mav imoasc other membershipdigciuliuary
restrictions or sanctions i
u0robrohip, in accordance with the Corporation's policiesand, procedures
a$drdo relating to discipline of Memberc

dcr seetion Z,l3 er
be given a+epperfunity te be heard; erally er in writing; net less than {ive (5) days befere *re

re
@ion-or-wrtdiltg_up-ofi+s_af{air+
gesgS+"ndir+g

iftgr in the event
that+(al the Member
thg€erperatieq

to comply with any of the Articles, By-laws,
policies"lroEgluru or rules of the Corporation!#,

(E wtunnpt tinrltrne the ss€€tifi/ of s€don 2.r4(d- 4 $nct $'$ft gv l'"
u$pseAresardiae.aM€urber's m€$egrlfp mevbe or!o_ edry
bv the Roard or bv anv committee or task erogp.d Fl€satgd thiq alftqdtv by
me,Forydet the M€tnh€',i$4rot 1n s d
aricl€-ylll

(c)

ffie MqberdiloJt &p-eiy€n at&ls$ft€s (1$ navg
ru,trce of.wittt rg"lrlns for, a nro d to
b?-git4€|l=qn oqpo@ the$,'agd or bv- any committ€- af
ta.qk, qfpup=delegrkd thisjp&oritv_by ep R0ard-,_oralkqr in" w{iti,= {rot
lesg-thall*frfipJ$ Uevs befor,"e" thg,,d l& -.. i-psusgsiongr
miqdien of $€mlraphio befsme$ drsfiv%

ln

ru
W.14

(a)

Swperl lon eL,"T

Aslsup,updel€gdq*Jbisrutb4$byJbeJafu vM

ss€38e85t{s;tsg&d.



memUersrup for iaitine to
date orescribed bv the Boffd- ffo
ftfteen (15] Davs' notice of. with reasons for- a orooosed action under this
orovision and shall be eiven an onnortunitv to be heard bv the Board or bv
anv committee or task srouo this anthoritv hv the Board- orallv
qr-ia-srtise-sal tss-q that! five ff-)-D
membershro becomes etrectft/q and

(b) the N4ember has been snspended er expelled trem {\4embership er had ether
€eemMip-rcstriotions or sanctions imposed on hirn.SsuldiSdrubds
mernbershin fees rernaim unnaid for over thirtv {30) Davs aften the- fee
navment deadline dde ormcribod bv the tsoard or bv anv comrnittee or task
sroun deteeat€d thr$ ardbggry by=eq,Seu4 €
ta$t< goue""d"e1es4td *ftis autfrq{ifqbg-tfu€ Erlard -
nde'nbr":s EFe{Erbruhip*er.pyidpll ft# a Mw r .s be
nkp {1$ naw' npli ,p"g,= e, b
*fsieiorsprt $a4 Up,gigq,fin sr s ;,{q
gsgstrmittlp{rr lgsgsr".{rs$s:dsgr,q€g4jkisa'Jttlf,'{:
or,.in' writrue-,,4rdL lffi=d .

Effi btrshiq-kssr€-ffiyf=*tr9=ffi$g=fgleln r a'
MeUMs mefnb€rshin €ttffittand fis Si$ $€cti 2,15

aspqpffqrcs=1r{dff"r,1 2,4p{stE}eyisgw os€

W ZJg@le-bebW in Good Standinq -@ who eeasefxk:larer[

-:ruE 
to be in good standing:

ft} shall nct be entitled to vote atmee*ing+e$MemberslU[@d4#; and

($ shall lose all Member privileges {tnc,.1{ldiqE*thnse,tiqted lo$ectia!r72);

until such time as the Board Egallxrultf€e pr$sl[eroup delegtdJ.hi$ as_

Ec4g[is satisfied that the Member is in good standing.

2&
&Lsg&;MguheSggubeutup-.Jlas.uoJk_rq==r lEs

ie
ther,ffie&F*MjyJdlt&XMkpJeg$eipsst&t,in$eru
eaw&gbd&sslp_$q{}*[Jhe windins ul) of .

ARTICLE III
GOVERNANCE

Composition of the Board

3.1 Directors - The Board shall eensist@m$s€d of ;

@) seven (7) Directors@

ssss&e&5-5583898.&



(!) tne eO*tenepresentativq ana

&) onefttootionaUyatpointeanirectorinacrorA wlm .

W
& An elected term of officeefltheDireetsr+-(subject
to +heanvrdga4 provisionq-ifaq5 of the a*iekslUfo@) shall be from the date of the meeting
at which they are elected er-€ppein*e#until the elose-otftasecond @
lddiag after such election or until their@ig elected or appointed.

& flEsevenfaOirectorsatfarcegdthe_AthtpteR€or, sh t, . bv
ttrc Venb€"s f"orn c,ardidafqq =ihtifi€d bv Se hf s
Section 3.38 below.

U ltt lts onttqn and discrcfior the Board,may
t *ee to the Roard rroyid€d ft4t d lFaqt thr€e ($
fv&etrnqJn,aroolntod Direcfior q$ru_fo[ a {m th 

,

bddin&

U tr{b ntegor$hatlfi€rneassuchformoret&cngix(6) m iv€v .r o
m't anrerecfioq,el€cted eqr"g 2022=S t b, €o fo iE
ysu&

Policies-and" Proceduresgd3g&p

re 3J-Policies-end* Procedures-aglBulg - The Board may make policies--and"
procedures-agl4b for managing the affairs of the Corporation in accordance with the Act, the
Articles and these By-laws.

A 3SDiscipline - The Board may make policiesand" proceduresjCIdf,ils regarding
the discipline of Members in accordance with these By-Laws, and shall have the authority to
discipline Members in accordance with such policies-and" proceduresjtrtrlruLw.

!& $4Dispute Resolution - The Board may make policiesand* procedures:aslruh
relating to management of disputes within the Corporation and all disputes shall be dealt with in
accordance with such policiesend, procedure*

iengIUl
ndff.

Election of Directors

&
€erperatien:

(a)

3.GEligibility - The followingpersen*are disqualified from being a Directorofthe

an_indi*4du+1'afg$Qg who is ns+are!1k:glpdividHl Mernber in-good
@

5s838e8-6{E&U9S4



nor a participant=hdmbq;

ft} (e,|an individual who is under 18 years old;

@ (dlan individual who has been found under the Ontario Substitute Decisions
Act, 1992 or under the Ontario Mental Healtk Act to be incapable of
managing property;

@ (elan individual who has been found to be incapable by any court in Canada
or elsewhere; or

{g 1$an individual who has the status of bankrupt.

irl^*;--+;^* A -^*:-^+;^- €^- ^1^^+:^^ ^- ^ Ta:-^^+^- -L^!i L..:- ,,,*:+:-.-.,-.i ..L,.1!-
l_:fl:3j:3:j1:::41 r \ rrvrlu[survll rv! vrvvLrvrr so o srrvvrur rlr4lr uv rrr YYrrLrrrS srru rrrqrr

1-^ -.:^-^l L., +L^ -^*;-^+^- "",1-^ -L^11 L^ ^--, T*l:-,:J,,^1 l\/r^*L^*:* ^^^,1\s/ rrvururgrvr, YY rrv srrsrr uv srtJ ltrur v rusgr avrvrrrulr ur 5!

s+aneins;

ti+i ineiueie the rvritten eonsent ef the neminee; and

]Jg 3-&Election -The Directors shall be eiected by the Members eniitled io vote at the
relevant Generaledwbd Meeting.

ru 3=$Start of Term - Directors who are elected shall begin their terms immediately
following the relevant Gencr*l&4robwl Meeting.

eLZ $*&Leng[h of Term - Each of the Directors shall be elected for aterm of two (2)
years. If an election as set out in Section +tfu[3 regarding relevant Directors has not been held
by the date on which the relevant two (2) year period ends, each of the relevant Directors shall be
entitled to remain in office until such election occurs.

ru 3.-tr-tr-Election of Directors * Four (4) of the Directors shall be elected at the Annual
General Meeting in years ending in an odd number and three (3) of the Directors shall be elected
at the AnnualGeneral Meeting in years ending in an even number.

Resignation and Removal of Directors and Vacancies on the Board

# }.4?Resisnation - A Director may resign from the Board at any time by presenting
histbgi{ notice of resignation to the Board.

nireeter; *tneut r
eriod,

ss83898s-55_E3S9E.S



3-15 3J4-Vacancies - So long as there is a quorum of Directors in office, any vacancy
occurring in the Directors may be filled for the remainder of the term by the Directors then in
office.

W 3={S-Removal - A Director may be removed by Ordinary Resolution ef+heala
Members-in-aGeneraL Meeting duly q-alled for the rlumose, provided the Director has been given
notice of and the opportunity to be present and to speak at the Cffiera+Mrobgg Meeting. The
Members may, by majority of votes cast at that @igg, elect any
persenfofoiftn! in the removed Director's stead.

Meetings of the Board

L17 3-l6Number of Meetings - The Board shall hold at least two (2) meetings per year.

3JS 3J?Call of Meeting - The meetings of the Board shall be at the call of the Chair,
or if four (4) Directors make a written request to the Chair to call a meeting.

3Jg 3.-l€-Notice - Written notice of Board Meetings shall be given to all Directors at
least five (5) daysDalLg prior to the date of the meeting.

3A }*9-Quorum - A quorum for Board meetings shall be fer*r{qageiqriryslf-tb
Directorsjhen .iggffiCe.

3A SSSChair - If the Chair is absent from the meeting, the @ shall
chair the meeting. In the absence of theSeeretaryyiqdhafu, the Board shall appoint from among
i*mmberstftosc,f{regpqi4Mqg€ a Director to chair the meeting.

UZ 3=2f-Votine - Unless specified otherwise, questions shall be decided by majority
votq-l+here
gsnnot h €6$t hv anLo,therl e the €hairgfulg of the meeting carries a vote" and w*reeiE&
s@ulgf a tie votesha+l-fail . Voting shall be by show of handi
unless a Director requests a secret ballot.

& }}Z-Meetinss bv T or Other Technolosv - A
Meeting of the Board or any committee may be held by telephone conference call or by means of
telecommunications technology which permits each participant to communicate simultaneously
with all other participants.

& 3=23-Resolution in lieu of Meeting - A resolution, signed by all the Directors
entitled to vote on that resolution at a meeting of Directors or of a committee efsiree+ers-is as
valid as if it had been passed at ameeting of Directors or of a committee€k€rs.

5s838e85{5S?SM



Officers

W }.Z4-Officers - The ef€€€rsQfferu of the Corporation are the Chair, lheJiea
&alg,theSecretary,@andthe .

3& S*lAppointment qf_Qffesrg - The Board shall appoint the Chair, fugg@b
gl-the Secretary;an4*hd{+easurer from among the Directors at its first meeting following the

persen-anti may ge tcnewn as tU

les++€t4{he"es+ion e}*ir of the eur
ir-@ The Board shall

appoint th" from time to time who shall be employed or
engaged by the Corporation as determined by the Board. The Board may appoint such other
officers and agents as it deems necessary, and who shali have such authority and shall perform
such duties as the Board may prescribe from time to time.

327 3*6Duties -Tire duties oietr€€i€Qffigre are as follows:

@M
ssbp$sl*gtflhsBe=a,r {t*Sfl1tb&srs.e{s&,g,_#i ", s
ttrc*eiffqMernbgE:.Me€i gS @
qeg64i€tisgs a"q t+g'"11y Fgatl{{}" #fi s,, =qf =

*runitta-w*TbflPkissl l .sJg,qw=fis,.ar,"8€tfuff,4
Chair sn* atso nave s

time be lawfullv assien

$eeidsstrs-

,@ (alThe SceChair shall
nirceters and of the

@@isthe@
traif the leng range pelieies; ebieetives and development plans ef the

+

@shallalsohavesuchotherpowersanddutieSaSmayfromtime
to time be lawfully assigned to @ig by the Board or
as are incident to ffi office.

ft) ft|The Secretary shall
enter or cause

to be entered in the Qwg!@[ignbbooksfer+ha#puryese; minutes of all
ewfinru,

Tk$pg[gffi{ shall give or cause to be given all rrutiues required l"o be
given to Members andJhe Directors. Unless otherwise ordered by the
Board,@ shall be the custodian of the€€rpora+eand

s5838e85!5$389$.S



@ books, records and register@

i
have such other powers and

duties as may from time to time be lawfully assigned to him-erherthe
Secr, gtafy by the Board or as are incident to @
office.

@ion
i

@ ies-as

imerhcr$1e4heBoard.€r

(d) rh" shall be responsible for the
general supervision of the affairs and operations of the Corporation, and
shall perform such other duties as may from time to time be established by
the Board.

ru ?}7-Yacancy - Where the position of an officer becomes vacant for any reason,
the Board may appoint a qualified individual to fill the vacancy for the remainder of the relevant
term.

CommitteesfGeEs.rnLg

W 3=Z8-Committees - +ne Board may appoint such
as it deems necessary for managing the

affairs of the Corporation and may appoint members of
Hggeru,mi$ru or provide for the election of members ofeemmi#ees@
@, ffiay prescribe the duties of
Cpgmit@, and may delegate to any any
of its powers, duties and functions except where prohibited by the Act, the Articles or these By-
laws.

$$ }29-Ouorum - A quorum for any
gommi&g shall be the majority of its voting members.

ss83€e8=65.{ft3j9$,8



AL }.3&Vacancy - When a vacancy occurs on any
adgoegoAaoit@, the Board may appoint an individual to fill the vacancyffi
ffi,provided+hi*s&ftindividualsatisfiesanyqualificationsforcommittee
membership as specified in thqeBlLlaw$ !L the Cor^oorationls policies-and= proceduresggls.

3-32 }.3l-Removal - The Board may &oln_tigCI€.la_tiagremove any member whieh-j+
of erystanaine (bfimittee pr Ad Ho€ Co .

Standios CoryqifFs

333_
TUIUIg{LD:

.tt^ \
Liu

(s

@

SArydtqR cCImsmitr€ffi ".Jhp$oard's StandinE C L

Ggiffi€sg.ard Hilmffi Btrourcs

NBmin*ons=$.Wiug

Aurllf a*d ruse @meemd C.s@itu

334 Stalglrg*Sonqritfe€' Tffns o{Rd€tr@p€_-=pq€.b S,ta$di$q,

epnrsvdfrrrss af r"€fsrqr€€,,$.trlpl&,dsfl€ bg, igg

Ad-Hoc€ommiffoec

3Jt Ad Eoe", 'qb,Sd.=Hqq,"ggs__1{*L .,ffi$@iUorfu tp Uew's-arydnc ryeqg{fq $=

eJC ngHsc:Wffi"=,tr-sntqof ,Ref@sr=.Js€$ ff
aonmti="d-t Bs*=p"*{Jd€,r.Fr}q4,qhalt_-&uei8p &€:d..p
M rqglwSg,fte ru,erdfpJso. gpt

Wnn*nattous Cq,metffpA

W M$ugiws"emi{t€p=**Sbe$o w=.e,sr je .,MsgLlsq*esu* sJdeesryst
pjt*tpxJp*syi4€eh4.tsnv-nd{M{us} f=.sq{b€sla o%n i !s

:Eondrudiru,go,mgtift€s"*altindMirru
fu stneesd.4#Jl@=s@=pJMffiesifh&e-qbjffil
is-Iesp@LtrehlggnJt*o{e"sg-t*t#iw.

ru Npruingtia$s C,omq$&pJruSgR€t€t€r1ffi G.J - qS

(d Esse$j qrde*Sru-=el€p,J,iffi=@ Dj
ffiasidisq..at"=1€a#*s*sl GIg
a-liqt$Jk, smdJa#l@ise@
PispJs,$.,efi. le

s583€e&6558389&8



(E soticitinq receivine and eonsiderins nominatioru for the electim of
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Remuneration

W #All Directors, officers (except the who
may be remunerated in accordance with terms of engagement
or employment) and members of committees shall serve their term of office without remuneration
except for reimbursement ofpre-approved reasonable expenses and allowances in accordance with
policies@ approved by the Board.

Conflict of Interest

2& #4
A Director or officer of the Corporation who,(a)

is a party to a material contract or transaction or proposed material
contract or transaction with the Corporation (ooContract" and
"Transaction"); or

ss838e86$fff$S$
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(ii) is a Di+eeterdirestor or an officer of, or has a material interest in,
anypesenlgson who is aparty to a Contract or'l'ransactron,

shall disclose to the Corporation or request to have entered in the minutes of
meetings of the boa*dB:ga{d the nature and extent of hisEgch*ErdoCs or
hsffieer's interest.

(b)'l.hedisclosurerequiredby@(a)mustbemade,
in the case of a Director,

(i) at the beardEoatd meeting at which a proposed Contract or
Transacti<ln is firsl. consitlered;

(ii) if the Director was not then interested in a proposed contract or
Transaction, at the first beardBogcl meeting after he:or_she@
Dir#tog beoomes so interested;

(iii) if the Director becomes interested after a contract is made or a
Transaction is entered into, at the firstboardE@4 meeting afterhe
er*heryhDiggg becomes so interested; or

Transaction later becomes a Director, at the first llea*dEpd
meeting after@ becomes a Director.

The disclosure required by subsee+ion-+.33$e€iodAl(a) must be made,
in the case of an ofhcer who is not a Director,

(c)

(i) forl.hwith a{ler l"hc ufficcr beuuurus awalu that the Cuntract or
Transaction or proposed Contract or Transaction is to be considered
or has been considered at a-Boan! meetingofDi*eeters;

(ii) if the officer becomes interested after a contract is made or a
Transaction is entered into, forthwith after he-er-sheqrehcffieg
becomes so interested; or

(iii) if a-aersenprtjldigidual who is interested in a Contract or
Transaction later becomes an officer, forthwith after ne-er*neruh
i@jdud becomes an officer.

(d) Despite@(b)and$@E3Jt(c),ifSubseetien
3-.33fu!!9fu!(a) applies to a Director or officer in respect of a Contract
or Transaction or proposed Contract or Transaction that, in the ordinary
course of the corporation' business, would not require approval by the
boardEp4d or menebe+sLdembs,g, the Director or officer shall disclose to
the Corporation or request to have entered in the minutes of meetings of the
beard&Agl, the nature and extent of HsqJSb=Di@@{k or hergffig}
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interest forthwith after the Director or officer becomes aware of the Contract
or Transaction or proposed Contract or Transaction.

(e) A Directorreferredto in@(a) shall notattend any
part of a bea*dEga{! meeting during which the Contract or Transaction is
discussed and shall not vote on any resolution to approve the Contract or
Transaction unless the Contract or Transaction ig(i)r onerelatingpdm*rily

(ii)-----€n€-for indemnity or insurance;-er

(iii) en ergarii-atien affiliated rvith the eerperatien.

(0 If no quorum exists at abea*d&ru! meeting for the purpose of voting on a
resolution to approve a Contract or Transaction only because a Director is
not permitted to be present at the b€ardBgard meeting by reason of

e), the remaining Directors are deemed to
constitute a quorum for the purposes of voting on the resolution.

(g) A general notice to the beardbg! by a Director or officer disclosing that
@ is a Director or officer of or has a material interest
in apersenEersol, or that there has been a material change in the Director's
or officer's interest in the persensssqu, and is to be regarded as interested
in any Contract made or any Transaction entered into with that
persenfmg is sufficient disclosure of interest in relation to any such
Contract or Transaction for the purposes of this Section #W.

(h) A Contract or Transaction for which disclosure is required underSubseetien
+.++$A$igge.4l(a) is not void or voidable, and the Director or officer is
not accountable to the corporation or its membersM@ for any profit
or gain realized from the Contract or Transaction, because of the Director's
or officer's interest in the Contract or Transaction or because the Director
was present or was counted to determine whether a quorum existed at
th€Eoard meeting-of-Di+eeters or of the committee of Directors that
considered the Contract or Transaction, if,

(D disclosure of the interest was made in accordance with this Section
333fufl;

(ii)

(iiD

the Board approved the Contract or Transaction; and

the Contract or Transaction was reasonable and fair to the
Corporation when it was approved.

(i) Despite anything in this Section #W, a Director or offrcer, acting
honestly and in good faith, is not accountable to the corporation or to its
membersMgryks for any profit or gain realized from any Contract or
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Transaction by reason only of hisgugLDir€dor or hergffiee holding the
oftice of Director or ofticer, and the Contract or 'lransactron, if it was
reasonable and fair to the Corporation at the time it was approved, is not by
reason only of the Direc.tor's or offree.r's interest in it void or voidable if,

(i) the Contract or Transaction is confirmed or approved by speeial
reselu+ien$peciat Besolrutiae at a meetingef{heMemberslLleg[ig
duly called for that purpose; and

(ii) the nature and extent of the Director's or officer's interest in the
Contract or Transaction are disclosed in reasonable detail in the
notice calling the Members' meeting.

ARTICLE IV
Mf,eflBEe*ME E T INGSSP+IEMSSRS

€€nerdrcebrd Meetings

4.1 Types of&ernhgsl Meetings -gene+at--nA#kl Meetings shall include Annual
GeceralMeetings and Special€eneratr Meetings.

- 
4:2 Netree.-Writtee-ne*te+er@e*i*gs-sha+-tc-givcn++-+11-
Members-.at least ten (l O) days+rier-teDaVs,gud"..ffi,qlqfeqlan,fiftv t5A the date of

m+nflWrs-An-the bwkg qtrho Co Wtion"CIr i{ru
eaq& eu$ MegfE=oq ar4tifrpr tq'nynto th€S€trdffi.

4.3 Annual€encrsl Meeting -The Corporation shall hold an AnnualGene*al-.Meeting
at such time and place as may be determined by the Boar
not more than fifteen (15)
months after the aejeurnmmto+*e-previous Annual GentxalMeeting.

4.4 Special-Ger+e+al Meeting - A Special General-Meeting-of{he-. Membes may tre
called at any time at the discretion of the Board or upon the written requisition of ten (10) percent
or more of the ve++*g-Membersefthe-€eryeratisn.

4.5 Ouorum - Quorum at aGe*reral@bers: Meeting shall beonefu (+5)peeentoi
vot+ng=Member .

4.6 Business at Meetings * The report of the Auditor, the presentation of financiai
statements, theappeintmen+-e++e-appointment of the Auditor and the report of the Directors to the
Members shall be conducted at the Annual Geneal-Meeting. Any other business including
Ordinary Resolutions and Special Resolutions may be conducted at the Annual Geneal-Meeting
or at Special€e*reral Meetings.

4'7Voting_Unlessspecifiedotherwise,questions@igggshallbe
decided by Ordinary Resolution, where a tie vote shall fail. An abstention from voting shall not
be counted as a vote. Voting shall be by show of hands, unless a majority of themmbers$g@
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approves a secret ballot. -+he& chair of the meeting shall not have a second or casting vote.
Voting byprexy*ha[uqry be pemit+e*-+k@

lng

i€e

Ue v=enned as.tavrng been made bv Mqnbers entittrd to
Corooration is not *le to ldeutifu h,ow each M ber v ,

# Uteetins U.v fekphone or CIher Tetecoffirusifati n Tep. hnpegv - A '
illeetrnemavbeh.€ldbvtelenhqne conferenc€ c,alt orbvm o

A 4*-Adjournment - A ger+ealL4robersl Meeting may be adjourned from time to
time from place to place, but no business shall be transacted at an adjourned meeting other than
the business left unfinished at the original meeting. When a meeting is adjoumed for fourteen (14)
daysDaJ$ or more, notice of the adjoumed meeting shall be given as if was a new meeting.

ARTICLE V
FINANCE AND MAIIAGEMENT

5.1 Fiscal Year - Unless otherwise determined by the Board, the@g fiscal
year-ef{he€eryeratien shall be the calendar year.

5.2 Auditor - At each Annual€eneral Meeting the Members shall appoint an Auditor.

5.3 Sisning Authority - The Board shall designate two (2) or more individuals who
shall have signing authority for all financial transactions and contracts conducted in the name of
the corporation. All such transactions and shall require two (2) signatures.

5.4 Property - The Corporation may acquire, lease, sell or otherwise dispose of
securities, lands, buildings or other property, or any right or interest therein, for such consideration
and upon such terms and conditions as the Board may determine.

5.5 Borrowing - The iens
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5.6 Books and Records - The Board shall ensure that all books and records of the
Corporation required to be kept by the Act,these tsy-laws or any other statute or law are regularly
and properly kept.

ARTICLE VI
INDEMNIFICATION AND INSII. RAFSCE

6.1 tatlbc Corporation:(af shall from time to
time and at ail times indemniff each $i+eeterdirc@r or officer of the Corporation, each former
director or officer of the Corporation, and each individual who acts or acted at the Corporation'g
request as aDi+eeter&Iru@ or officer, or in a similar capacity, of another entityr2

€lftLi" rcspcct of all costs, chargcs and cxpcnscs
reasonably incurred by the individual in
of any civil, crimirral, administrative,

investigative or other action or proceeding +ofo which the individual is
sl*$e*-,@hffi$ because cf the individual's association with the Corporation or
other entity as Cescribed above- if the individua[

(AlSwas not judged by any court or othcr compctcnt authority to have
eommitted any iauit or omitted to do anything that the individual ought to have
t{'-rao'o,a,-luvtlg, 4uu

(B}-4*lfils(Elelfi1b the conditions set out in SectionG?;6-Uclgf$sc
Skiqwe

1ii-1-@against all costs, charges and expenses, including an amount paid to settle
an action or satisS a judgment, reasonably incurred by the individual in respect of
any civil, criminal, administrative, investigative or other action or proceeding in
which the individual is involved because of that association with the Corporation
or other entity,.*

(U)-&Lfh*Jsrug*igmay advance money to a Direetor, offieer or other inelividual
referredtoinSection6.1(aX*)@forthecostS,chargesandexpensesofanaction
or proceeding referred to inthatseetien , but
the individual shall repay the money if the individual does not fuIfill the conditions set out in
Section62@.

@@TheCorporationshal1notindemni$zanindividualundcr
Subseetien$sdgn 6. 1 (a)effhary=fffu unless,

(a{ilthe individual acted honestly and in good faith with a view to the best interests
of the Corporation or other entity, as the case may be; and

(b)'filLif the matter is a criminal or administrative proceeding that is enforced by a
monetary penalty, the individual had reasonable grounds for believing that h+s-€r
hertkiig conduct was lawful.
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A Gllnsurance - The Corporation may purchase and maintain insurance for the
benefit of each Director or officer of the Corporation, each former director or officer of the
Corporation, and each individual who acts or acted at the Corporation' request as a director or
officer, or in a similar capacity, of another entity against any liability incurred by the individual,

(a) in the individual's capacity as a Director or officer of the Corporation; or

(b) in the individual's capacity as a director or officer, or a similar capacity, of
another entity, if the individual acts or acted in that capacity at the
Corporation'g request.
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or Uv Ev conmitts,e pr tAsk Eouo CAeg rus
Member has met the detinition of

ARTrcLE VIIIA#FICI+{/H
NOTICE

&! 7J-Written Notice - In these By-laws, written notice shall mean notice which is
hand-delivered, provided by mail or
courier to the@want Persoq'q {nos{:ecgil!
r,eLevmt!#rgs*rtrtAe=f'egg g of the Corporatio .

gZ 7*Date of Nolit:e - Date of rrutiue shaii be thc daie un whish rer;eipt of the notice
is confirmcd vcrbaily whcrc thc noticc is hand-dclivered, electronically where the notice is faxed
a , or in writing where the notice is couriered, or in the case of
notice which is provided by mail, tluee (3)daysDayg after the date the mail is post-marked.

CJ 7=3-Error in Notice - The aceidental omission to give notice of aEgffltmeetingof
thesi++selors or theg Mernbors' Plffifigg, tho failuro of any Direetor or Member to receive notice,
or an error in any notice which does not affect its substance shall not invalidate any action taken
at the meeting.

AITICLE IILTRTICI .F', \/III
Atr,tfNnltnt lf OF BY-LAWS

ru &"lAmendment of By-Laws - These RyJaws may anly he amended, revised,

repealed or added to in accordance with the Act.
Mern-bers must be delive

prepesal.

W &2-Notice - The written notice of the genera+&daB@1 Meeting of the
Corporation must include details of the proposed resolution to amend, revise, repeal or add to the
Rw-larrrs
-J ^-""'

W
ADOPTION OF THESE BY-LAWS

!&L 9*-Ratification by Members - These By-laws were ratified by a Sp€eia+fulg
Resolution of the Members on .

1&! 92-Repeal of Prior By-laws - In ratifuing these By-laws, the Members-sf-the
€oryerati€n repeal all priorBy$g-laws ofthe Corporation. Suchrepeal shall not impair the validity
of any action taken pursuant to the repealedByfr-laws.
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